
- - ---- 

If and when all dividends then in d&&t rm the Prsfrmtcc Stock of each series then outstaadiag shall have 
been paid, the I’r&uxc Stock shall be divested of such voting powers and Lhe terms of o&e of the additional 
two dire&m (whether elecfed by vote of the holders of Pr&rence Stock or to I?11 a vacancy) shall forthwith 
terminate and the number of directors coastitutiag the full Board of Dimctors shall be reduced acccrdingfy. 

whenever rhe Prdcrrai St& end/or F’idemm Stock shall be unitled to elect Dimctem, any holder of such 
atc&shdlhavcthcri&t,dmingre& b ar usiness hala, in person or by a duly authorized representative, to 
examine and to make transcripts oftbe stork recvrdf afthe Corporation for the Prcfcrrcd Stock and/or Preference 
Stcdc fb the purpose of cornmuaicsting with other holders ofsuch stxk with rasped IO the exercise ofsuch right 
afclcction. 

D. No Cumulative Voting 

XIII. At all elections of directors by stockholders of the Corporation, each holder of Common Stock. 
and each holder of Preferred Stock and/or Preference Stock, if entitled to vote at such election, shall be 
entitled to one vote for each share. The principle of cumulative voting shall not apply. 

E. Certain Voting Rights of Preferred Stock 

XIV. So long as any sharas of the Preferred Stock of any series shall be outstanding, the Corporadon 
, shall not. without the consent by vote or in writing of tie holders of a majority of the shares of the 

Preferred Stock of all series at the time outstanding, considered as a class without regard to series. 

t 

(al Sell all or substantially all its assets or consolidate or merge &I cr into any omer 
corporation or corporations, except that no such consent or vote shall be required if such safe. 
consolidation or merger or the issuance or assumpth of all securities to be issued or assumed 
in connection with such sale, consolidation or merger shall have been approved, permitted or 
ordered by the Securities and Exchange Commission or by any successor commission or by any - 
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reaulatory authonty of the ,United States of America having jurisdiction aver such saje, 
consolidation Or merger or the issuance or assumption of securirigs in connection therewith; 
provided. however, that the provisions of this subparagraph (al shall net apply t0 [i) a cOnsOl!- 
dadan of the CarPoratiOn with, of a merger into the CarpOration of, any subsidiary Of the 
Corporation, or (ii) the purchase or other acquisition by the Corporation of the franchises Or 
assets Of another corporation in any manner which does not involve a consolidatjan Or meraer 
under the laws Of the State Of Delaware; the term ‘subsidiary” as used in this SubpSmgrSph la] 

shall mean any COrpOrstiOn all of the outstanding shares of stock of which’ (excepr direno& 
qualifyina shares) at the time shall be owned directly or indirectly by the COrpOradon Or by a 
wholly-owned subsidiary of the Corporation; or 

Ibl Increase the total authorized amount of Preferred Stock, Or authorized any Other preferred 
stack on a panty therewith with respect to the payment of dividends or the distribution of assets 
upon the dissolution, liquidation or winding up of the Corporation, whether voluntary or 
involuntary: Or 

(cl Issue any additional shares of Preferred Stock finciuding the reissuance Of reacquired 
Preferred Stock1 ranking on a parity with the outstanding shares of Preferred Stock either as to 
the payment of dividends or as to the distribution of assets unless Ii) the consolidated prOsa 
income of the Corporation and its subsidiaries (after all taxes including taxes based On income) 
for 12 consecutive calendar months within a period of 15 calendar months immediately 
preceding the date of such issuancs is equal to at least one and one-half times the aggregate of 
all interest charges On indebtedness of the Corporation and its subsidiaries On a consolidated 
basis (excluding interest charges an indebtedness to be retired by the application of the proceeds 
from the issuance of such Preferred Stock) and the annual dividend requirements On all Preferred 
Stock of the Corporation and its subsidiaries on a consolidated basis linciuding dividend require- 
ments On all Preferred Stock ranking as to dividends or assets prior to Or on a parity with the 
Preferred Stock to be issued) which will be outstanding immediately after the issuance of such 
Preferred Stack; and unless (ii) the aggregate par value. Or stated capital represented by the 
outstanding shares of the junior stock of the Corporation. including premiums therecn plus any 
surplus of the Corporation is equal to at least the aggregate amount payable in connection with 
an involuntary liquidation of the Corporation with respect to all shares of the Preferred Stack and 
all shares of stock. if any. ranking prior thereto or on a parity therewith asto dividends Or assets. 
which will be outstanding immediately after the issuance of such Preferred Stock. If far the 
purpose of meeting the requirements of dause Mii) immediately preceding it shall have been 
necessary to take into consideration any earned surplus of the Corporation, the Corporation shall 
not thereafter pay any dividends an, Or make any distributions in respect of, or purchase or 
otherwise acquire, junior stock which would result in reducing the junior stock equity to an 
amount less than the amount payable an involuntary liquidation of the Cat-pa&ion with respec: 
to all shares of the Preferred Stock and all shares ranking prior to or an a parity with the 
Preferred Stock as to dividends and assets at the time outstanding. If, during the period for 
which gross income is to be determined far the purpose set forth in clause (c)(i) above. the 
amount required to be expended by the Corporation pursuant to a mainrenance fund or similar 
fund established under its mortgage indenture shall exceed the amount deducted in the 
determination of gross income On account of depreciation and maintenance, such excess shall 
also be deducted in determining grass income; of 

.~ 

Id) Issue Or assume any unsecured notes, debentures or other securities re:resentinQ 
unsecured indebtedness for any purpose other than 

(i) the refunding of unsecured indebtedness theretofore created or assumed by the 
. Corporation and then outstanding: 
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(ii1 the reacquisition, redemudon or other retirement of any indebtedness, whethher 

secured or unsecured, which reacquisition, redemption or other retirement has been 
authorized by any state or federal regulatory authority; or 

(iii) the reacquisition, redemption or other retirement of outsianding shares of one or 
more series of the Preferred Stock; 

if immediately after such issue or assumption the total principal amount of all unsecured notes, 
debentures or other securities repreSendrIQ unsecured indebtedness issued or assumed by the 
Corporation (including unsecured indebtedness then to be issued or assumed) would exceed 
twenty per centum fZO%l of the aggregate of (1) the total principal amount of all bonds or other 
securities representing secured indebtedness issued or assumed by the Corporation and then to 
be outstanding and (2) the par value of, or stated capital represented by, the shares of ail classes 
of stock of the Corporation then to be outstanding in the hands of the public, plus premium on 
such stock, plus capital surplus. earned surplus and any other surplus of the Corporation as then 
to be stated on the books of account of the Corporation. 

XV. So long as any shares of the Preferred Stock of any series shall be outstanding, the Corporation 
shall not. without the consent by vote or in writing of the holders of two-thirds of the number of shares 
of the Preferred Stock of all series at the time outstanding considered as a class without regard to series. 
authorize any class of stock ranking prior to the Preferred Stock with respect to the payment of 
dividends or the distribution of assets upon the dissolution, liquidation or winding up of the Corporation, 
whether voluntary or involuntary. 

XVI. So long as any shares of the Preferred Stock of any series shall be outstanding, the Corporation 
shall not change the express terms and provisions of the Preferred Stock as such series so as to affect 
such series adversely, without the consent by vote or in writing of the holders of two-thirds of the 
number of shares of Preferred Stock of all series so affected, considered as a class without regard to 
series. 

F. Certain Voting Rights of Preferonce Stock 

XVII. So long as any shares of the Preference Stock of any series shall be outstanding, the 
Corporation shall not, without the consent by vote or in writing of the holders of two-thirds of the 
number of shares of Preference Stock of all series at the time cutstanding considered as a ciass without 
regard to series, authorize or increase the authorized amount of any class of stock, other than shares 
of the Preferred Stock (whether now or hereafter authorized or increased) ranking prior to the Preference 
Stock with respect to the payment of dividends or the distribution of assets upon the dissolution, 
liquidation or winding up of the Corporation, whether voluntary or involuntary. 

XVIII. So long as any shares of the Preference Stock of any series shall be outstanding, the 
Corporation shall not change the express terms and provisions of the Preference Stack of such series 
so as to affect such series adversely, wirhout the consent by vote or in writing of the holders of two- 
thirds of the number of shares of Preference Stock of all series so affected, considered as a class 
without regard to series. 

XIX. So long as shares of the Preference Stock of any series shall be outstanding, the COrpQradOn 
shall not, without the consent by vote or in writing of the holders of a maiorky of the shares of 
Preference Stock of all series at the time outstanding considered as a class without regard to senest 
either (al increase the authorized amount of Preference Stock. or (b) authorize qr create, or increase the 
authorized amount of, any class of stock, which is entitled to dividends or assets on a parity With the 

ii Preference Stock, (c) sell all or substantially all its assets or consolidate or merge with or into any other 
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COrpOraliOn or CorpOratiOnS, except that no such consent or vote Shall be required if Such sale, 

consolidation or meraer or the issuance or assumption of all securities to be issued or assumed (n 
COnn0CtiOn with such Sale. consolidation or merger shall have been approved, permined or ordered by 
the Securities and Exchange Commission or by any successor commission or by any regulatory author+, 
of the United States of America having jurisdiction over such sale, consolidation or merger or the 
issuance or assumption of securities in connection therewith: provided, however, that the provisions of 
this subparagraph (c) shall not apply to (i) a consolidation of the Corporation with, or a merger into the 
COrpOratiOn of. any subsidiary of the Corporation, or (ii) the purchase or other acquisidon by the 
Corporation of the franchises or assets of another corporation in any manner which does not involve ,a 
consolidation or merger under the laws of the State of Delaware; the term ‘subsidiary’ as used in *is 
subparagraph (cl shall mean any corporation all of the outstanding shares of stock of which (except 
directors’ qualifying shares) at the time shall be owned directly or indirectly by the Corporadon or by a 
wholly-owned subsidiary of the Corporation. or Id) purchase. otherwise than upon tenders, or redeem 
less than all of the outstanding Preference Stock, unless all past and current dividends on the Preference 
Stock shall have been paid or provided far. 

G. Rights of Preferred Stock on 
Liquidation, Dissolution or Winding Up 

XX. In the event of any liquidation or dissolution or winding up of the Corporation the holders of the 
Preferred Stock of each series shall be entitied to receive. out of the assets of the Corporation available 
for distribution to its stockholders, before any distribution of assets shall be made to the holders of any 
class of junior stock, (il if such liquidation, dissolution or winding up shall be involunrary, the sum of fifty 
dollars ($501 per share plus full cumulative dividends thereon to the dare of final distribution .to the 
holders of the Preferred Stock and (ii) if such liquidation. dissolution or winding up shall be voluntary, 
the amount per share fixed by the Eoard of Directors pursuant to the foregoing Paragraph II plus full 
cumulative dividends thereon to the date of final distribution to the holders of the Preferred Stock; and 
the holders of the junior stock shall be entitled, to the exclusion of the holders of the Preferred Stock 
of any and all series, to share ratably in all the assets of the Corporation then remaining according to 
the number of shares of the junior stock held by them respectively. If upon any liquidation or dissolution 
or winding up of the Corporation the net assets of the Corporation shall be insufficient to pay the holders 
of all outstanding shares of Preferred Stock the full amounts to which they respectively shall be entitled. 
the holders of shares of Preferred Stock of all series shall share ratably in any distriburion of assets 
according to the respective amounts payable in respect at the shares held by them upon such 
distribution if all amounts payable on or with respect to the Preferred Stock of all series were paid in full. 
Neither the merQer nor consolidation of the Corporation into or with other corporation, nor the merger 
or consolidation of any other corporation into or with the Corporation. nor a sale. transfer or lease of all 
or any part of the assets of the Corporation, shall be deemed to be a liquidation, dissolution or winding 
up of the Corporation. 

H. Alghts of Preference Stock on 
liquidation. Oissolution or Winding Up 

XXI. The shares of Preference Stock shall be subordinate to the Preferred Stock but in preference 
to the Common Stock upon any dissolution, liquidation or winding up of the Corporation, whether 

‘voluntary or involunrary. Upon any such dissolution, liquidation or winding up of the Corporation, 
whether voluntary or involuntary, the holders of Preference Stock of each series. without any preference 
of the shares of any series of Preference Stock over the shares of any other series of Preference Stock. 
shall be entitled to receive out of the assets of the Corporation, whether capital, surplus or other, before 
any distribufion of the assets to be distributed shall be made to the holders of Common Stock or of anv 
other stock not having preference as to assets over the Preference Stock, the amount determined to be 
payable an the shares of such series in the event of voluntary liquidation. or the amount of consideration 

. 
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criginaily received by the Corporatian for the shares of such series in the event of invaluntary fiquidadon, 
a3 the case may be. In the case the assets shall not be sufficient to pay in full the amounts determined 
to be payable on all the shares of Preference Stock in the event of voluntary or involuntary tfquidadon, 
as the case may be, then the assets available for such payment shall be distributed ratably among the 
holders of the Preference Stock of all series in accordance with the amounts determined to be pavable 
On the shares of each series, in the event of voiuntarj or involuntary liquidation, as the case may be, 
in proportion to the full preferential amounts to which they are respectively entitled. After payment to 
the holders af the Preference Stock of the full preferential amounts hereinbefore provided for, the holders 
of the Preference Stack as such shall have no right or claim to any of the remaining assets of the 
Corporation, either upon any distribution of such assets or upon diisolution, liquidation or winding up, 

and the remaining assets to be distributed, if any, upon a distribution of such assets or upon dissoludon, 
liquidation or winding up, may be distributed among the holders of the Common Stock or of any other 
stock over which the Preference Stack has preference as to assets. Without limiting the right of the 
Corporation to distribute its assets or to dissolve, liquidate or wind up in connection with any sale, 

.merger, or consolidation, neither the merger nor consolidation of the Corporation into or with any other 
corporation, nor the merger or consolidation of any other corporation into or with the Corporation, nor 
a sale, transfer or lease of all or any part of the assets of the Corporation, shall be deemed to be a 
liquidation, dissolution or winding up of the Corporation. 

I. Cartain Definitlans 

XXII. The term ‘consolidated net income of the Corporation and its subsidiaries” shall mean the 
consolidated gross earnings of the Corporation and its subsidiaries from all sources less all proper 
deductions for operating expenses, taxes (including income, excess profits and other taxes based on or 
measured by income or undistributed earnings or income), interest charges and other appropriate hems, 
including provision for maintenance and depreciation. and less all dividends paid or accrued on the 
Preferred Stock of the Corporation which are applicable to the periods in question, and otherwise deter- 
mined in accordance with sound accoundng practice in use at the time, or, at the option of the 
Corporation, in use at the date of this Certificate Amendment. but determined without deducting any 
losses. expenses pr provisions charged directly to surplus in accordance with the Uniform Systems of 
Accounts prescribed by regulatoq commissions having jurisdiction over the Corporation and its 
subsidiaries. The amount deducted for maintenance and depreciation of properry of the Corporatian and 
its subsidiaries shall be at least equal to the aggregate amount spent for maintenance and provided for 
depreciation by the Corporation and its subsidiaries. 

The term “consolidated surplus of the Corporation and its subsidiaries” shall include capital SurpkJS. 
earned surplus and any other surplus of the Corporation and its subsidiaries, consolidated in accordance 
with sound accounting practice. 

The term ‘distribution on junior stock’ shall mean a dividend (other than a dividend payable in junior 
stock1 or other distribution on junior stock, a purchase or redemption of junior stock and any Other 
acquisition for value of junior stock (except in exchange for or with the proceeds of the issue of other 
junior stock). 

The term ‘full cumulative dividends’ whenever used in this Article FOURTH with reference to any 
share of any series of the Preferred Stock or Preference Stock shall be deemed to mean (whether or not 
iO- any dividend period or any part thereof in respect of which such term is used there shall have been 
net profits or net assets of the Corporation legally available for the payment of .such dividends) that 
amount which shall be equal to dividends at the rate per share fixed for such series by the Board of 
Directors pursuant to Paragraphs II or VIII of this Article FOURTH, for the period of time elapsed from 
the date of amufadon of such series to the date as of which full cumulative dividends are to be 
computed (including an amount equal to a dividend at such rate for the elapsed portion Of the current 

. 
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dividend period1 less, in each case, the amount of all dividends paid. or deemed paid, upon such stock., 

The term ‘junior stock”, whenever used in this Article FOURTH, shall mean the Common Stock, 
Preference Stock and any other class or classes Of stock of the Corporation over which the Preferred 
Stock has preference or priority with respect to the payment of dividends and the distribution of assets 
upon the dissolution, liquidation or winding up of the Co~oradon, whether voluntary or involuntary. 

The term ‘junior stock equity’, whenever used in this Article FOURTH, shall mean the aggregate par, 
value of, or stated capital represented by, the outstanding shares of the junior stock of the Corporation 
including premiums thereon plus any surplus of the Corporation. 

The term *jUni& stock equity ratio’ shall mean the ratio, computed as of the end of the second 
calendar month preceding the date of the authorization by the Board of Directors of the proposed dis- 
tribution on junior stock and adjusted to reflerx the proposed distribution on junior stock, of 

to 

(i) the aggregate par value of, or stated capital represented by, the OutSanding shares of the 
junior stock, including premiums on junior stock, plus the consolidated surplus of the Corporation 

and its subsidiaries, as hereinafter in this Article FOURTH defined, 

(ii1 the total capitalization of the Corporation and its subsidiaries, as hereinafter in this Article 
FOURTH defined, plus the consolidated surplus of the Corporation and its subsidiaries. 

The term “total Capitalization of the Corporation and its subsidiaries’ shall mean the aggregate of 
the principal amount of all indebtedness of the Corporation and its subsidiaries outstanding in the hands 
of the public maturing more than twelve (12) months from the date of determination of total 
capitalization of the Corporation and its subsidiaries, plus the par value of, or stared capital represented 
by, the shares of all classes of stock of the Coloration and its subsidianes outstanding in the hands of 
the public, plus premium on such stock plus,.in the case of such stock of subsidiaries, any surplus 
applicable thereto. 

J. Redemption of Preferred 
Stock and/or Preferenca Stock 

XXIII. The Preferred Stock and/or Preference Stock of all series, or of any series thereof, or any part 
of any series thereof, at any time outstanding, may be redeemed by the Corporation, at its election 
expressed by resolution of the Board of Directors, at any time or from time to time (which time, when 
fixed in each case, is herein after called the ‘redempdon date’.), upon nor less than thirty (301 days’ 
previous notice to the holders of record of the Preferred Stock and/or Preference Stock to be redeemed, 
given by mail and by publication in a newspaper of general circulation in the Borough of Manhattan, City 
and State of New York, in such manner as may be prescribed by resolution or resolutions of the Board 
of Directors, at the optional redemption price or prlcas fixed by the Board of Directors pursuant to the 
foregoing Paragraph II and/or Paragraph VIII, as the case may be, then applicable to the Preferred Stock 
and/or Preference Stock to be redeemed. plus an amount equal to full cumulative dividends thereon IO 
the redemption date (the aggregate of which amounts is hereinafter in this Paragraph XXIII called the 

:’ ’ ‘redemption price’). If less than all the outstanding shares of the Preferred Stock and/or Preference 
Stock of any series are to be redeemed, the redemption may be made either by lot or pro rara in such 
mantrer as may be prescribed by resolution of the Board of Directors. The Corporation may, if it so 
elects. provide moneys for the payment of the redemption price by depositing the amount thereof for 
the account of the holders of Preferred Stock andlor Preference Stock entftled thereto, with a bank or 
trust company doing business in the Borough of Manhattan, in the City of New York. and having capiral 
and surplus of at least Five Million Dollars fs5.000,000~, at any time prior to the redemption date (the 
date of any such deposit being hereinafter called the ‘date of deposit’). In such event, the notice of 



redemption shall include a statement Of the intention of the Corporation to deposit such amount Pnor 
to the redemption data and the name and address of the bank or trust company with which the deposit 
wib be made. On and after the redemption date funless default shall be made by the. Corporadon in 
providing moneys for the payment of the redemption prical. or. if the Corporation shall make such 
deposit on or before the data specified therefor in the notice, then on and after the date of deposit, slf 
dividends on the Preferred Stock and/or Preference Stock thereby called for redempdon shall catse to 
accrue and, notwithstanding that any CWtifiCata for shares of Preferred Stock and/or Preferen= Stock 
so called for redemption shall not have been surrendered for cancellation; the shares represented thereby 
shail no longer be deemed to be outstanding and all rights of the holders thereof as stockholders of the 
Corporation shall ceasa and terminate. except the right to receive the redemption p&e as hereinafter 
provided and except any conversion or exchange rights not theretofore expired. Such conversion or : 
exchange tights, however, in any event shall cease and terminate upon the redemption date or upon any 
earlier date fixed by the Board of Directors pursuant to the foregoing Paragraph II and/or Paragraph VIII 
for the termination of such rights. The Corporation may pay in regular course any dividends reflected 
in the redemption price either to the holders of record on the record date fixed for determinatjon of 
stockholders entitled to receive such dividends lin which event, anything herein to the contrary 
notwithstanding, the amount so deposited need not include any dividends so paid or to be paid] or as 
a part of the redemption price upon surrender of the certificates far the shares redeemed. On and after 
the redemption data or, if the Corporatlon shall elect to deposit the moneys for such redempdon as 
herein provided, then on and after the date of deposit. the holders of record of the Preferred Stock 
and/or Preference Stock to be redeemed shall be entitled to receive the redemption price upon actual 
delivery to the Corporation or, in the event of such a deposit. to the bank or tntst company with which 
such deposit is made, of certificates for the shares to be redeemed (such certificates. if required, to be 
property stamped for transfer and duly endorsed in blank or accompanied by proper instruments of 
assignment and transfer thereof duly endorsed.in blank). Any moneys so deposited which shall remain 
unclaimed by the holders of such Preferred Stock and/or Preferenca Stock at the end of six (6) years 
after the redemption date shall be paid by such bank or trust company to the Corporation; provided. 
however, that all moneys so deposited, which shall not be required for such redemption because of the 
exercise of any right of conversion or exihange, shall be returned to the Corporation forthwith. Any 
interest accrued on moneys so deposited shall be paid to the Corporation from time to time. 

K. Purchass of Preferred and/or Preference Stock 

XXIV. The Corporation may, from time to time. subject to the provisions of Paragraph Ill and/or 
Paragraph IX. as the case may be, of this Article FOURTH, purchase the whole of the Preferred Stock 
and/or Preference Stock or any series thereof, or any pan of any series thereof. upon the best terms 
reasonably obtainable, but in no evant at a price greater than the then current redemption of the shares 
so purchased. 

L. Preemptive Rights 

XXV. No holder of stock of the Corporation shall be entitled as such as a matter of right to subscribe 
for or purchase any part of any new or additional issue of stock of the Corporation of any class or of 
securities convenibla into stock of any class, whether now or hereafter authorized or whether issued 
for money, for consideration other than money or by way of dividend: provided. however, that if tha 
Board of Directors shall determine to offer any new or additional shares of Common Stock. or any 
Security convertible inro Common Stock, far money, other than: (a) by a public offering or an offering 
of such shares of Common Stock or such security to or through underwriters or investment bankers who 
shall have agreed to make a public offering thereof: fbl pursuant to a plan offered to any one or more 
classes of securiv holders of the Corporation or of any subsidiary of the Corporation under which such 
holders can invest dividends paid on stock of the Corporation or of any such subsidiary and/or amounts 
of cash in any of such shares or securities: or (cl pursuant to a thrift, savings, employee stock 
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ownership, pension or other employee benefit plan under which an employee of the Corporation or of 
anv subsidiary of the Corporation or a trust for the benefit of any such employee can purchase or acquire 
any of such shares or securities; the same shall first be offered pro rem to es holders of he tie,, 
outstanding shares Of common Stock of the Corporation upon terms not less favorable to the purchaser 
iwithour deduction of such reasonable compensation. allowance or discount for the sale, underwntjng 
or purchase as may be fixed by the Board of Directors) than those on which the Board of Oiremors 
iSSUeS and disposes Of stock or SeCUrideS to others than such holders of Common Stock; and provided 
further that the time within which such preemptive rights shall be exercised may be limited by the Soard 
of Directors to such time as said Board may deem proper, not less, however, than ten (101 days after 
the mailing of notice that such preemptive rights are available and may be exercised. For the purposes 
of this Paragraph XXV, tha term ‘subsidiary” shall mean any corporation at least a maiont-y of whose 
outstanding voting stock shall at the time be owned by the Corporation or by one or more subsidianas 
or by the Corporation and one or more subsidiaries, and the term ‘voting stock” shall mean stock of snv 
class or classes, however designated, having ordinary voting power for the election of e msioriv Of me 
directors of such corporation, other than stock having such power only by reason of the happening of 
a contingency. 

M. Scrip 

XXVI, The Board of Directors may from time to time by resdution or resolutions provide for the issue 
of scrip in lieu of fractional shares Of Common Stock, disregarding balances of less the l/l00 of a share. 
Such scrip shall not confer upon the holder any right to dividends or any voting or other rights of a 
stockholder of the Corporation. but the Corporation shall from time to time, within such period as may 
be limired by resolution or resolutions of the Board of Directors, issue one or more whole shares of 
Common Stock upon the surrender of scrip far fractional shares aggregating the number of whole shares 
issuable in respect of the scrip so surrendered, provided that the scrip so surrendered shall be properly 
endorsed for transfer if in registered form. All scrip certificates nor so exchanged within such period as 
may be limited by resolution or resolutions of the Board of Directors shall be and become null and void 
and of no further force and effect. 

FIFTH:A. Higher Vote for &-rein Business Transacrions. In addition to any affirmative vote required 
by law or this Restated Certificate of incorporation or the By-Laws of the Corporation, and excep< as 
orherwise expressly provided in Section C Of this Article FIFTH: 

(1) any merger or consolidation of the Corporation or any Subsidiary (as hereinaher defined) 
with (al any interested Stockholder (as hereinafter defined1 or (bl any other company (whether 
or not itself an Interested Stockholder1 which is or after-such merger or consolidation would be 
an Affiliate (as hereinafter defined) or Associate (as hereinafter defined1 of an lntarasred 
Stockholder; pr 

(2) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one 
transaction or a series of transactions1 to or with any lnrarested Stockholder or any Affiliate or 
Associate of any lnteresred Stockholder, involving any assers or securities of the Corporation, 
any Subsidiary or any Interested Stockholder or any Affiliate or Associate of any interested 
Stockholder, having an aggragate Fair Market Value (as hereinafter defined) in excess of 
$25000.000; or 

*.* 13) the adoption of any plan or proposal far the termination, liquidation or dissolution of the 
Corporation proposed by or on behalf of an Interested Stockholder or any Affiliate or Associate 
of any Interested Stockholder: or 

, 
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(4) any reclassification of secun’ties (including any reverse stack splid or recapitslizarion of 
the COWOratiOIl Or any merger Or consolidation Of the Corporation with any Subsidiary of the 
COrPJratiOn or any orher transaction Iwhether or nor with or otherwise involving an lnteresred 
Stockholder1 thaz has the effect. direcdy or indirecdy, of increasing the propodonate share of 
any $aSS Or series of CommOn Stock (as hereinafter defined). or any securides conve,-db(e inlo 
bTWKIOtl Stock OF into equity SeCUrid8S Of the COfpOraKiOn or any Subsidisw, that is beneficially 
owned by an lnleresred Stockholder or any Affiliate or Associate of any Interested Stocmo(der; 
Or 

IS) any tender Offer or exchange offer made by the..Corporation for shares of Common Stock ; 
which may have the effect of increasing an Interested Stockholder’s percenmge beneficial 
ownership las hereinafter defined) so that following the completion of he tender offer or 
exchange offer the Interested Stockholder’s percentage beneficial ownership of the outstanding 
Common Stock may exceed ~100% of the interested Stockholder’i percentage beneficial 
ownership immediately prior to the commencement of such tender offer or exchange offer; or 

(61 the issuance or transfer by the Corporation or any Subsidiary (in one transaction or a 
series of transactions) of any securities of the Corporation or any Subsidiary to any Interested 
Stockholder or any Affiliate of any interested Stockholder having an aggregate Fair Marker Value 
in excess of $25,000,000; or 

17) any agreement, cantracz or other arrangement providing for any one or more of the 
actions specified in the foregoing clauses (1 I to (61 shall require: (1 I the affirmative voxa of the 
holders of Voting Stack (as hereinafter defined) representing shares equal to at less1 eighw 
percent (80%) of the then issued and outstanding Voting Stack of the Corporation authorized 
to be issued from time to time under Article FOURTH of this Restated Certificate of 
Incorporation; and (21 the affirmative vote of a majorir, of the then issued and ouTstanding 
Voting Stock of the Corporation, excluding any shares of Voting Stock beneficially owned by 
such Interested Stockholder. Such affirmative vote shall be required norwitis~anding tie facr 
that no vote may be required. or that a lesser percenrage may be specified. by law or any 
agreement with any national securities exchange or otherwise. 

8. Definition of “ausiness Combination “. For the purposes of this Anic!e FlFM the term 
“Business Cambination’ shall mean any transaction that is referred Ia in any one or more of clauses (1 I 
through 16) of Se&on A of this Article FIFTH. 

C. When Higher Vote is Not Raquired. The provisions of the preceding Paragraph A shall nor be 
applicable to any particular Business Combination, and such Business Combination shall require only such 
affirmative vote, if anv, as is required by law or by any other provision of this Aestared Certificate of 
Incorporation or the By-Laws of the Corporation or any agreement wid? any national serdriries exchange, 
if all of the condiions specified in either of the following Paragraphs (1) or (2) are mer or, in the case 
of a Business Combination not involving the payment of consideration to the holders of tie Corporation’s 
ourstanding Common Stock, if the condition specified in the following Paragraph 11) is met: 

, (11 The Business Combination shall have been approved by a maioricy (whether such approval 
is made prior 30 or subsequent to the acquisition of beneficial ownership of the Voting Stock that 
caused the InTerested Stockholder 10 become an Interested Stockholder1 of rhe Continuing 

‘t Oirecrors (as hereinafter defined). 

(2) All df the following conditions shall have been met wich respecr to the outstanding 

Ld 
Common Stock, whether or not the Interested Stockholder has previously acquired beneficial 

. ownership of any shares of the Common Stock: 



la1 The aaoregaty amount of ca,ah and the Fair Market Value. as af the date of the 
conaummatton of the Sustneis Combmatron. of consideration other than cash to be received cer 
share by holders of the Common Stock in such Suaineaa,Combination shall be at least aqua, to 
the highest amount determined under clauses (il. (iii. (iii). and (iv1 below: 

fi) (if applicable) the highest per share price (including any brokerage commissions, 
transfer taxes and soliciting dealers’ fees1 paid by or on behalf of the fnterested 
Stockholder for any share of the Common Stock in connection with rhe acquisition by 
the lnrerested Stockholder of beneficial ownership of shares of the Common Stock jx) 
wtthin the two-year period immediately prier to the_first public announcement of the 
proposed Business Combination Ithe ‘Announcement Date’1 or fyj in the transaction in 
which it became an interested Stockholder, whichever is higher, in either case as 
adjusted far any subsequent stock split. stock dividend, subdivision or reclassification 
with respect to the Common Stock: 

fiil the Fair Market Value per share of the Common Stock on the Announcement Date 
or on the date on which the interested Stockholder became an Interested Stockholder 
(the ‘Oeterrninatian Date’l, whichever is higher, as adjusted for any subsequent stock 
split, stock dividend, subdivision or reclassification with reapecr to the Common Stock; 

(iii) (if applicable) the price per share equal to the Fair Market Value per share of the 
Common Stock determined pursuant to the immediately precading dause (ii], multiplied 
by the ratio of (xl the highest price per share (including any brokerage commissions, 
transfer taxes and soliciting dealers’ fees) paid by or on behalf of the Interested 
Stockholder for any share of the Common Stock in connection with the acquisition by 
the Interested Stockholder of beneficial ownership of shares of the Common Stock 
within the two-year period immediately prior to the Announcement Date. as adjusted for 
any subsequent stock split, stock dividend, subdivision or reclassification with respect 
to the Common Stock to fy) the Fair Market Value per share of the Common Stock on 
the first day in such two-year period on which the Interested Stockholder acquired 
beneficial ownership of any shares of the Common Stock, as adjusted for any 
subsequent srock split. stock dividend, subdivision or reclassification with respect to 
Common St&k; and 

(iv) the Corporation’s net income per share of the Common Stock for the four full 
consecutive fiscal quarters immediately preceding the Announcement Date. multiplied 
by the higher of the then pfice/eaminqa multiple (if any1 of such Interested Stockhalder 
or the highest price/earnings multiple of the Corporation within the two-year period 
immediately preceding the Announcement Date (such price/earnings multiples being 
determined by dividing Lx1 an amount equal ta the highapt price per share during a day 
as reported in The Wall Street Journal from the Composite Tape far the New York Stock 
Exchange by fyj the immediately preceding publicly reported twelve-months earnings per 
share). 

fbl The consideration to be received by holders of the Common Stack shall be in cash or in 
the same form as previously has been paid by or on behalf of the Interested Stackholder in 

.connection with its direct or indirect acquisition of beneficial ownership of shares of such 
“%ommon Stock. If the consideration previously paid by the Interested Stockbolder to acquire 

Common Stock varied among the recipienrs thereof as to farm, the form of consideration to be 
paid for such Camman Stock in connection with the Ruainess Combination shall be either cash 
or the form used to acquire beneficial ownership of the larpest number of shares of such 
Common Stock previously acquired by the Interested Stockholder. 

/ 
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Id After the Oeterminadon Oate and prior to the consummation of such Business 
Combination: Ii1 there shall have been no reduction in the annual rate of dividends paid cn the 
Common Stock (except as neCeSSaW f0 reflect any stack Split. stock dividend or subdivision of 
the Common Stockl, except as approved by a majority of the Continuing Directors: (ii) there shal, 
have been an increase in the annual rate of dividends paid an the Common Stock as necessary 
to reflect any reclassification hncluding any reverse stock splid. recapitatization, reorganization 
or any similar transaction that has the effect of reducing the number of outSanding shares af 
Common Stock, unless the failure SO to increase such annual rate is approved by a majority of 
Continuing Oirectors: and [iii) such Interested Stockholder shall not have become the beneficial 
crwner of any additional shares of Common Stock except as pan of the transaction that results 
in such Interested Stockholder becoming an lnrerested Stockholder and except in a transaction 
that, after giving effect thereto. would not result in any increase in the Interested Stockholder’s 
percentage of beneficial awnership of Common Stock. 

Id) After the Determination Date, such Interested Stackholder shall not have received the 
benefit, directly or indirectly (except proportionately as a stockholder of the Ccrporationj, af any 
loans, advances, guarantees, pledges or other financial assistance or any tax credits or other tax 
advantages provided by the Corporation, whether in anticipation of or in connection wirh such 
Business Combination or otherwise. 

(el A proxy or infom-ration statement describing the proposed Business Combination and 
Complying with the requirements of the Securities Exchange Act of 1934, as amended, and the 
rules and regulations thereunder (the ‘Act’) for any subsequent provisions amending or replacing 
such Act, rules or regulations1 shall be mailed to all stackhalders of the Corporation at least 30 
days prior to the consummation of such Business Combination (whether or not such proxy or 
information statement is required to be mailed pursuant to such Act or subsequent provisions). 
The proxy or information statement shall contain on the first page thereof, in a prominent place. 
any statemenr as to the advisability of the Business Combination that the Continuing Directors. 
or any of them, may choose to make and. if deemed advisable by a majority of the Continuing 
Directors. the opinion of an investment banking firm selected by a majority of the Continuing 
Directors as to the fairness far not1 of the terms of the Business Combination from a financial 
paint of view to the holders of the outstanding shares of the Common Stock other than the 
lnteresred Stockholder and its Affiliates or Associates (as hereinafrer defined), such investment 
banking firm to be paid a reasonable fee for its services by the Corporation. 

ffl Such Interested Stockholder shall not have made any major change in the Corporation’s 
business or equity capital structure without the approval of a majority of the Continuing 
Directors. 

0. Certain Definirions.. The following definitions shall apply with respect to this Anicle FIFTH. 

(1) The term ‘Common Stock’ or “Voting Stock’ shall mean all common stock of the 
CarporatiOn authorized to be issued from time to time under Article FOURTH af the Restated 
Certificate of Incorporation that by its terms may be voted on all matters submitted to 
stockholders of the Corporation generally. 

(2) The term ‘person’ shall mean any individual, firm, company or other entity and shah 
include any group comprised of any person and any other person with whom such person or any 
Affiliate or Associare of such person has any agreement. arrangement or understanding, directlv 
or indirectly, far the purpose of acquiring, holding, voting or disposing of the Common Stock. 
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(31 The term “Interested Srackholder” shall mean any person (other than the corporation or 
any Subsidiary and other than any profit-sharing. employee stock ownership or other emp(oyet 
benefit or dividend reinvestment plan of the Corporation or any Subsidiary or any trustee 4f or 
fiduciary wrth respect to any such plan when acting in such capacity) who (a) is the beneficial 
owner of Voting Stock representing five percent (5%l or more of the votes entitled to be caSt 
by the holders of all then outstanding shares of Voting Stock; or (bl is an Affiliate or Associate 
of the Corporation and at any time within the two-year period immediately prior to the 
Announcement Oate was the beneficial owner of Voting Stock representing five percent (5%~ 
or more of the votes entitled to be cast by the holders of all then outstanding shares of Voting 
Stock. 

(41 A person shall be a ‘beneficial owner’ of any Common Stock (a) which such person or 
any of its Affiliates or Associates beneficially owns, directly or indirectly, (b) which such person 
or any of its Affiliates or Associates has, directly or indirectly, ((1 the dght to acquire (wherher 
such riQht is exercisable immediately or subject only to the passage of time), pursuant to any 
aareement! arrangement or understanding or upon the exercise of conversion rights, exchange 
rights. warrants or options. or otherwise, or (ii1 the right to vote pursuant to any agreement. 
arrangement or understanding; or (cl which is beneficially owned, diredy or indiremly, by sny 
other person with which such person or any of its Affiliates or Associates has any agreement, 
arrangement or understanding for the purpose of acquiring, holding, voting or disposing of any 
shares of Common Stock. For purposes of determining whether a person is an Interested 
Stockholder pursuant to Paragraph 4 of this Section 0, the number of shares of Common Stock 
deemed to be outstanding shall include shares deemed beneficially owned by such person 
through application of Paragraph 5 of this Section 0, but shall not include any other shares of 
Common Stock that may be issuable pursuant to any agreement, arrangement or understanding, 
or upon exercise of conversion rights, warrants, or options, or otherwise. 

(5) An “Affiliate” of a specified person is a person that directly, or indirectly through one or 
more intermediaries, controls, or is controlled by, or is under common control with, the person 
specified. The term ‘Associate”, used to indicate a relationship with any person, means (a) any 
company (other than the Corporation or any Subsidiary) of which such person is an officer or 
partner or is. directly or indirectly, the beneficial owner of ten percent (10%) or more of any 
class of equity securities, (bl any trust or other estate in which such person has a subs;antjai 
beneficial interest or as to which such person serves as trustee or in a similar fiduciary capacity, 
and (cl any relative or spouse of such person. or any relative of such spouse, who has the same 
house as such person or who is a director or officer of the Corporation or of any parent or 
Subsidiary of the Corporation. 

(61 The term “Subsidiary’ means any company of vihich a majority of any class of equity 
security is beneficially owned by the Corporation; provided. however, that for the purposes of 
the definition’of Interested Stockholder set forth in Paragraph (3) of this Section 0, the term 
‘Subsidiary’ shall mean only a company of which a majority of each class of equity security is 
beneficially owned by the Corporation. 

(7) The term ‘Continuing Director” means any member of the Board of Directors of the 
Corporation (the ‘Board of Directors’), who, while such person is a member of the Board of 
Oirectors, is not an Affiliate or Associate or representative of any Interested Stockholder and 
who was a member of the Board of Oirectors prior to the time than any Interested Stockholder 

... became an Interested Stockholder, and any successor of a Continuinp Oirector, who, while such 
successor is a member of the Board of Directors, is not an Affiliate or Associate or 
representative of any Interested Stockholder and who is recommended or elected to succeed the 
Continuing Director by a majority of Continuing Oirenors. 

. 
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!a) The term ‘Fair Marker Value‘ means (al in the case of cash. the amount of such cash: 

(bl m the casa of stock. the hrphest closing sale price during the 30-day period immediately 
precedaq the date tn ~uesuon of a share of such stock on the Composite Tape for New York 
Stock Exchange-Listed Stocks. or if such stock is nor quoted on the Composite Tape, on the 
New York Stock Exchange. or. if such stock is nor listed on such Exchange, on the pnncips, 
United States SeCUn’deS exchange reaistered under the Act on which such stock is listed, or. if 
such stock is nor listed on any such exchange, the highesr closing bid quaration with respect 
to a share of such stock during the 30day period preceding the date in question on the National 
Association of Securities Dealers, Inc. Automated Quotations System or any similar system then 
in use, or if no such quotations are available, the fair market value on the date in question of a 
share of such stock as determined by a majoricy of the Continuing Directors in good faith; and 
Ic) in the case of properry other than cash or stock, the-fair market value of such property on 
the date in question as determined in good faith by a majority of the Continuing Directors. 

19) In the event of any Business Combination in which the Corporation survives, the phrase 
‘consideration other than cash to be received” as used in Paragraphs 2la) and 21b),of Section 
C of this Ardcle FIFTH shall include the shares of Common Stock and/or the shares of any other 
class of Voting Stock retained by the holders of such shares. 

E. POWWS of ?he confinuin~ Directors. A majority of the Continuing Direnors shall have the 
power and dury to determine for purposes of this Ardcle FIFTH, on the basis of information bow” to 
them after reasonable inquiry, (1) whether’s person is an Interested Stockholder, (2) the number of 
shares of Common Stock Or other securities beneficially owned by any person, (2) whether a person is 
an Affiliate or Associate of another, and (4) whether the assets that are the subject of any Business 
Combination have, of the consideration to be received for the issuance or transfer of securities by the 
Corporation or any Subsidiary in any Business Combination has, an aggregate Fair Market Value in 
excess of the amounts set forth in clauses (21 and (61 of Section A of this Article FIFTH. 

Any such determination made in good faith by a majority of the Continuing Directors shall be 
binding and conclusive for all the purposes of this Article RFi7-i. 

F. No Effecf of Fiduciary Obligarions of Meresred Stockholders. Nothing contained in this Ardde 
FIFTH shall. be construed to relieve any Interested Stockholder from any fiduciary obligation imposed by 
law. 

G. No Effesr on Fiduciary Obligations of Oirecrars. The fact that any Business Combinarion 
complies with the provisions of Section C, Paragraph 2 of this Article FIFTH shall not be construed to 
impose any fiduciary duty, obligation or responsibility on the Board of Directors. or any member thereof, 
to approve such Business Combination or recommend its adoption or approval to the stockholders of the 
Corporation, nor shall such compliance limit, prohibit or otherwise restrict in any manner the Board of 
Oirectors. or any member thereof, with respect to evaluations of or actions and responses taken with 
respect to such Business Combination. 

SIXTH: The existence of this Corporation is to be perpetual. 

SNENTH: The private property of the stockholders of this Corporation shall not be subject to the 
payment of corporate debts to any extent whatever. 
-. 

EIGHTH: (1) The number of directors af this Corporation shall be fixed and may be altered from time 
to time as may be provided in the By-Laws. Vacancies on the Board of Directors and newly created 
directorships resulting from any increase in the authorized number of directors may be filled ,bv a majority 

Ld vote of the directors then in office, though less than a quorum or by a sole remaining director at any 
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m e e t i n g  of  the  B o a r d  of  Directors and . the  di rectors so  chosen  sha l l  h o l d  off ice u n d l  the  nex  e lecT jon  cf 

the  class for wh ich  such di rectors shal l  h a v e  b e e n  chosen  a n d  und l  their  successors shal l  h a v e  b e e n  du ly  
e lec ted a n d  qual i f ied,  un less  soone r  d isp laced.  If there  a re  n o  di rectors in  office, then  a n  e lea ion  of 
d i rectors m a y  b e  he ld  in  the m a n n e r  p rov ided  by  statute. If, at the tim e  of f i l l ing any  vacancy  o r  any  
new ly  crested directorship,  the di rectors then  in  off ice shal l  consdru te  less than  a  major i ty  of the who le  
b o a r d  (as const i tuted immedia te ly  pr ior  to any  such  increase) ,  the Cour t  of Chance ry  may,  u p o n  
appl icat ion of any  s tockholder  o r  s tockholders ho ld ing  at least ten percen t  of  the  total  n u m b e r  of  m e  

shares  at the tim e  outs tand ing hav ing  the r ight to vote for such  direczors,  summar i l y  o rde r  a n  e lecdon  
to b e  he ld  to fill any  such  vacanc ies  o r  newly  c rea ted  d i renorsh ips.  o r  to rep lace  the  di rectors chosen  

by  the di rectors then  in  office. Sub jec t  to rhe  prov is ions of P a r a g r a p h  X II of Art ic le F G IJRTH hereof ,  any  
d i renor  m a y  b e  r e m o v e d  by  the s tockholders at any  a n n u a l  o r  spac&zJ  m e e t ing thereof  on l y~  for cause.  
O irecrors of this Corpora t ion  n e e d  not  b e  s tockholders therein.  

(2)  A t e a c h  a n n u a l  m e e t ing of s tockholders,  d i recrors  of the Corpora t ion  shal l  b e  e l e n e d  to ho id  
off ice unr i l  the exp i radon  of the term for wh ich  they a re  e lected,  a n d  u n d )  their  successors h a v e  b e e n  
du ly  e leczed  a n d  qual i f ied:  except  that if any  such  e lect ion shal l  not  b e  so  he ld ,  such  e & d o n  shal l  take 
p lace  at a  s tockholders’ m e e t ing ca l led a n d  he ld  in  acco rdance  wi rh  the De laware  G e n e r a l  Corpora t ion  
Law.  T h e  di rectors of r he  Corpora t ion  shal l  b e  d iv ided into th ree c lasses as  near ly  equa l  i n  s ize as  is 

pract icable,  he reby  des igna red  Class 1, Class II a n d  Class Ill. T h e  term of off ice of  the  in i t ia l  C lass I 

directors shal l  exp i re  at the next  succeed ing  a n n u a l  m e e t ing of s tockholders,  the term of off ice of the 
init ial C lass Ii d i rectors shal l  exp i re  at the second  succeed ing  a n n u a l  m e e t ing of s tockholders a n d  the 
term of off ice of the in ida l  Class Ill d i rectors shal l  exp i re  at the third succeed ing  a n n u a l  m e e d n g  of t ie 
srockholders.  For  the pu rposes  hereof ,  the init ial C lass I. C lass II a n d  Class Ill d i rectors shal l  b e  those 
di rectors e lec ted at the M a y  7. 1 9 9 1  a n n u a l  m e e t ing a n d  des igna ted  as  m e m b e r s  of such  Class. dt e a c h  
a n n u a l  m e e t ing after the M a y  7 .1991  a n n u a l  m e e ting, d i rectors to rep lace  those of a  Class w h o s e  terms 
exp i re  a r  such  a n n u a l  m e e t ing shal l  b e  e lec red  to ho ld  off ice unt i l  the third succeed ing  a n n u a l  m e e t ing 
a n d  unr i l  their  raspen ive  successors shal l  h a v e  b e e n  du ly  a l e n e d  a n d  shal l  qual i fy.  If the n u m b e r  of 
d i rectors is herea f re r  changed ,  any  newly  c rea ted  d i renorsh ips  o r  dec rease  in  d i rectorships shal l  b e  so  
appo t i oned  a m o n g  the c lasses as  to m a k e  al l .c lasses as  near iy  equa l  in  n u m b e r  as  is p racdcab le .  

Any th ing  to the conr rary  notwi thstanding,  after M a y  7, 1  S 9 1 , any  d i renor’s term shal l  b e  sub jecr  
to be ing  m a n d a tori ly shor tened  to a  pe r iod  of less than  the term for wh ich  h e  o r  she  was  e lecred.  
d e p e n d i n g  u p o n  the ana inmen t  of a  pardcu la r  a g e  of the d i rector  o r  u p o n  re locar ion  of the d i recror  f rom 
the C o m p a n y ’s serv ice area,  subject  to shone te rm exfens ions for a  pe r iod  n o  longer  than  the term for 
wh ich  h e  o r  she  was  e iecred.  b a s e d  o n  the j udgmen t  of the d i renors  as  1 0  what  is in  the best  interests 
of the Company ,  as  m a y  b e  p rov ided  by  By -Laws  imp lement ing  these provis ions.  

T h e  fo rego ing  prov is ions re lat ing to the classif icat ion of t he -Board  a re  subject  to the prov is ions of 
P a r a g r a p h  X II of Art ic le F O U R T H  hereof .  

NINTH: In fur rher ince a n d  not in  l imitat ion of the powers  confer red  by  statute the B o a r d  of D i renors  
is express ly  author ized:  

(a)  To  fix, de te rm ine  a n d  vary f rom d m e  to tim e  the a m o u n t to b e  ma in ta ined  as  surp lus  a n d  
the a m o u n t o r  a m o u n ts to b e  set apar t  as  work ing  capiral .  

(b)  To  make,  a m e n d . alter. change ,  a d d  to o r  repea l  By -Laws  for this Corpora t ion .  wi thout  
2 %  any  act ion o n  the par t  of the stockholders.  T h e  By -Laws  m a d e  by  the di recfors m a y  b e  a m e n d e d , 

a l tered,  changed ,  a d d e d  to o r  r epea led  by  the srockholders.  

(c) B Y  reso ludon  passed  by  a  major i ty  of the who le  Board .  to des igna le  th ree o r  m o r e  
di rectors to consr i rure  a n  Execut ive C o m m i n e e  wh ich  c o m m i a e e  shal l  h a v e  a n d  exerc ise lexcept  

2 8  



when the Eaard of OirectorS shall be in session) such powers and rights of the Board of Directors 
in the management of the busmess and affairs of this Corporation as may be provided in the B,, 
Laws or in said resolution. and shall have power to authorize the seal of this Corporation to be 
affixed to all papers which may require it. 

fdl To authorize and cause to be executed mortgages and liens, without limit as to amount, 
upon the real and personal properry of this Corporation. 

(el From time to time to determine whether and to what extant, at what time and place, and 
under what conditions and regulations the accounts and books of this Corporation or any of 
them, shall be open to the inspection of any stockholder; and no stockholder shall have any right 
to inspect any account or book or document of this Cbrpoation except as conferred by statute 
or the By-Laws or as authorized by a resoludon of the stockholders or Board of Directors. 

(fl To sell, assign, convey and oth&visa dispose of a part of the property, assets and effects 
of this Corporarion less than the whole or less than substantially the whole thereof, on such 
terms and conditions as they shall deem advisable, without the assent of the stockholders in 
writing or otherwise; and also to sell, assign, transfer. convey and otherwise dispose of the 
whole or substantially the whole of the property, asssts. effects, franchises and good-will of this 
Corporation on such terms and conditions as they shall deem advisable, but only with the assent 
in writing or pursuant to the affirmative vote of the holders of not less than a majority in interest 
of the Common Stock then outstanding, but in any event not less than the amount required by 
law. 

((11 All of the powers of this Corporation. in so far as the same lawfully may be vested by this 
certificate in the Board of Directc-s. are hereby conferred upon the Board of Directors of this 
Corporation. 

TENTH: In the absence of fraud, no contract or transaction between this Corporation and any other 
association or corparatian shall be affected by the fact that any of the directors or ofticers of this 
Corporation are interested in or are directors or officers of such other association or corporation, and any 
director or officer of this Corporation individually may be a party to, or may be interested in any such 
contracf or transaction Of this Corporation: and no such contract or aansaction of this Corporation with 
any person or persons, firm, association or corporation, shall be affected by the fact that any director 
or officer of this Corporation is a party to, or interested in such contract or transaction, or in any way 
connected with such person or persons, firm, association or corporation; and each and every person who 
may become a director or officer of this Corporation is hereby relieved from any liability that might 
otherwise exist from thus contracting with this Corporation.forthe benefir of himself or any person, firm, 
association or corporation in which he may be in any way interested. 

ELEVENTH: This Corporadon may in its By-Laws fix the number (not less than the number required 
by law or in this certificate) of shares. the holders of which must consent to, or which musr be voted 
in favor of, any specific act ,or acts by this Corporation, or its Board of Directors or Executive 
Committee, and during the period for which such number remains so fixed. such specified act or acts 
shall norand may not be performed or carried out by this Corporation, or its Board of Directors or 

I Executive Committee without the consent or affirmative vote of the holders of at least the number of 
shares so fixed. 

‘+ TWELFTH: Except where other notice is specifically required by statute written notice Only of any 
stockholders’ meeting &en as provided in the By-Laws shall be sufficient without publication or other 
form of notice. 

ij * 
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THIRTEENTH: Any officer or agent elected or appointed by the Board of Directors, or by the 
Executive Committee. or by the stookholders. or any member of the Executive Committee, or of any 
other committae, may be removed at any time, with or without cause, in such manner as shali be 
provided in the By-Laws of this Corporation. 

FOURTEENTH: This Corporation may in its By-Laws make any other provisicns or requirements for 
the management or conduct of the business of this Corporation, provided the same be not inconsistent 
with the provisions of this certificate, or contrary to the laws of the State of Delaware or of the “nitad 
States. 

FIFTEENTH: This Corporation reserves the right to amend, altar. change, add to or repeal any 
prOViSiOn contained in this Certificate of Incorporation in the manner now or hereafter prescribed by 
statute, and all rights conferred on officers. directors and stockholders herein are Qranted subject to this 
reservation. 

SIXTEENTH: To the full extent permitted by the General Corporation Law of the State of Delaware 
or any other applicable laws as presently or hereafter in effect, no director of the Corporation shall be 
personally liable to the Corporation or its stockholders for or with respect to any acts or omissions in 
the performance of his or her duties as a director of the Corporation. No amendment to or repeal of rhis 
Artic!a SIXTEENTH shall apply to or have any effect on the liability or alleged liability of any director of 
the Corporation for or with respect to any acts or omissions of such director occurring prior to such 
amendment. 

IN WlTNESS WHEREOF, said INTERSTATE POWER COMPANY has caused this certificare to be siQned by 
W. H. STOPPELMOOR, its President and attested by J. C. McGowan, its Secretary, this 21~ day of October, 
1993. 

ARESC 
J. C. McGowan, 

INTERSTATE POWER COMPANY 

INTERSTATE POWER COMPANY 

BY lhf- /kizd m-+ 
W. H. STOPPELMOOR. 

President 
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CORPORATE SEAL 
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STATE OF IOWA }S.s.: 

-b COUNTY OF DUBUQUE ) 

BE IT REMEMBERED that on Ocrober 21, 1993, personally came before me DONNA KLEIN, a Notary Public 
in and far the County and State aforesaid. W. H. STOPPELMOOR. President of INTERSTATE PGWSR 
COMPANY, a Delaware corpcrarion, the corporation described in and which executed, and on behalf of which 
was made, the foregoing Certificate, known to me to be such President, and said W. H. STOPPELMDDR as 
such Presidenr duly signed said Cerrificare before me and acknowledged said Cerdficare to be his act and deed 
and the act and deed of said Corporation, and he furrher acknowledged to me thar the signan& affixed to 
said Certificate are in the handwriring of, and are the genuine signatures Of W. H. STOPPELMODR, as 
President, and J. C. McGowan, as Secretary, of said Corporation. reSpqively; that the seal affixed to said 
Certificate is the corporare seal of said Corporation; thar said Certificate was sealed, executed, acknowledged 
and delivered pursuant to due autiorit’y from the Board of Directors of said Corporarion. 

Given under my hand and seal the day and year fksirst in this Cerdficare wrinen. 

DONNA KLEIN, 
Notary Public 

(j&&&&, 0 

DONNA KLEIN 
Notan/ Public. Dubuque County, Iowa 

My Commission Expires January 30, 1994 
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